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disposing of, in each case, shares of capital stock of GTE, which in the aggregate represent
10% or more ofthe outstanding shares ofGTE Common Stock (other than shares held by Bell
Atlantic Plans and the GTE Option Agreement), nor (b) is an "interested stockholder" ofGTE
within the meaning of Section 912 of the NYBCL. Except as set forth in Section 5.20 of the
Bell Atlantic Disclosure Schedule, Bell Atlantic owns no shares of GTE Common Stock
described in the parenthetical clause of Section 2.2 (a) hereof which would be canceled and
retired without consideration pursuant to Section 2.3 (a) hereof.

SECTION 5.21 - Certain Contracts. (a) All contracts described in Item 601 (b)(I 0)
ofRegulation S-K to which Bell Atlantic or its Subsidiaries is a party or may be bound ("Bell
Atlantic Contracts") have been filed as exhibits to, or incorporated by reference in, Bell
Atlantic's Annual Report on Fonn 10-K for the year ended December 31, 1997. All Bell
Atlantic Contracts are valid and in full force and effect on the date hereof except to the extent
they have previously expired in accordance with their tenns or if the failure to be in full force
and effect, individually and in the aggregate would not reasonably be expected to have a
Material Adverse Effect on Bell Atlantic. Neither Bell Atlantic nor any ofits Subsidiaries has
violated any provision of, or committed or failed to perfonn any act which with or without
notice, lapse of time or both would constitute a default under the provisions of, any Bell
Atlantic Contract, except in each case for those Bell Atlantic Contracts which, individually
and in the aggregate, would not reasonably be expected to result in a Material Adverse Effect
on Bell Atlantic.

(b) Set forth in Section 5.21 of the Bell Atlantic Disclosure Schedule is a list of
each contract, agreement or arrangement to which Bell Atlantic or any of its Subsidiaries is
a party or may be bound which is an arrangement limiting or restraining Bell Atlantic, GTE,
any Bell Atlantic or GTE Subsidiary or any successor thereto from engaging or competing in
any business which has, or could reasonably be expected to have in the foreseeable future, a
Material Adverse Effect on Bell Atlantic or, to Bell Atlantic's knowledge, on GTE.

SECTION 5.22 -Merger Subsidiary. Bell Atlantic and Merger Subsidiary represent
and warrant to GTE as follows:

(a) Organization and Corporate Power. Merger Subsidiary is a corporation duly
incorporated, validly existing and in good standing under the laws of the State ofNew York.
Merger Subsidiary is a direct, wholly owned subsidiary of Bell Atlantic.

(b) Corporate Authorization. Merger Subsidiary has all requisite corporate power
and authority to enter into this Agreement and to consummate the transactions contemplated
hereby. The execution, delivery and performanceby Merger Subsidiary ofthis Agreement and
the consummation by Merger Subsidiary of the transactions contemplated hereby have been
duly authorized by all necessary corporate action on the part of Merger Subsidiary. This
Agreement has been duly executed and delivered by Merger Subsidiary and constitutes a valid
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and binding agreement of Merger Subsidiary, enforceable against it in accordance with its
terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and other similar laws relating to or affecting creditors generally, by general
equity principles (regardless ofwhether such enforceability is considered in a proceeding in
equity or at law) or by an implied covenant of good faith and fair dealing.

(c) Non Contravention. The execution, delivery and performance by Merger
Subsidiary ofthis Agreement and the consummation by Merger Subsidiary ofthe transactions
contemplated hereby do not and will not contravene or conflict with the certificate of
incorporation or by-laws of Merger Subsidiary.

(d) No Business Activities. Merger Subsidiary has not conducted any activities
other than in connection with the organization of Merger Subsidiary, the negotiation and
execution of this Agreement and the consummation ofthe transactions contemplated hereby.
Merger Subsidiary has no Subsidiaries.

ARTICLE VI - CONDUCT OF BUSINESSES
PENDING THE MERGER

SECTION 6.1 - Transition Planning. Ivan G. Seidenberg and Charles R. Lee, as
ChiefExecutive Officers ofBell Atlantic and GTE, respectively, jointly shall be responsible
for coordinating all aspects oftransition planning and implementation relating to the Merger
and the other transactions contemplated hereby. If either such person ceases to be Chief
Executive Officer ofhis respective company for any reason, such person's successor as Chief
Executive Officer shall assume his predecessor's responsibilities under this Section 6.1.
Duringthe period between the datehereofand the Effective Time, Messrs. Seidenberg and Lee
jointly shall (i) examine various alternatives regarding the manner in which to best organize
and manage the businesses of Bell Atlantic and GTE after the Effective Time, and (ii)
coordinate policies and strategies with respect to regulatory authorities and bodies, in all cases
subject to applicable law.

SECTION 6.2 - Conduct o/Business in the Ordinary Course. Each of GTE and Bell
Atlantic covenants and agrees that, subject to the provisions ofSections 7.16 and 7.17 hereof,
between the date hereof and the Effective Time, unless the other shall otherwise consent in
writing, and except as described in Section 6.2 of the Disclosure Schedules or as otherwise
expressly contemplated hereby, the business of such Party and its Subsidiaries shall be
conducted only in, and such entities shall not take any action except in, the ordinary course
ofbusiness and in a manner consistent with past practice; and each ofGTE and Bell Atlantic
and their respective Subsidiaries will use their commercially reasonable efforts to preserve
substantially intact their business organizations, to keep available the services ofthose oftheir
present officers, employees and consultants who are integral to the operation of their
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businesses as presently conducted and to preserve their present relationships with significant
customers and suppliers and with other persons with whom they have significant business
relations. By way ofamplification and not limitation, except as set forth in Section 6.2 of the
.Disclosure Schedules or as otherwise expressly contemplated by this Agreement and the
Option Agreements, and subject to the provisions of Sections 7.16 and 7.17, each ofGTE and
Bell Atlantic agrees on behalfof itselfand its Subsidiaries that they will not, between the date
hereof and the Effective Time, directly or indirectly, do any ofthe following without the prior
written consent of the other:

(a) (i) except for (A) the issuance of shares of GTE Common Stock and Bell
Atlantic Common Stock in order to satisfy obligations under the GTE Plans and Bell Atlantic
Plans in effect on the date hereofand Bell Atlantic Equity Rights or GTE Equity Rights issued
thereunderand under existingdividend reinvestment plans, which issuances shall be consistent
with its existing policy and past practice~ (8) grants of stock options with respect to GTE
Common Stock or Bell Atlantic Common Stock to employees in the ordinary course of
business and in amounts and in a manner consistent with past practice; and (C) the issuance
of securities by a Subsidiary to any person which is directly or indirectly wholly owned by
GTE or Bell Atlantic (as the case may be): issue, sell, pledge, dispose of, encumber,
authorize, or propose the issuance, sale, pledge, disposition, encumbrance or authorization of
any shares of capital stock of any class, or any options, warrants, convertible securities or
other rights of any kind to acquire any shares of capital stock of, or any other ownership
interest in, such Party or any ofits Subsidiaries (excluding such as may arise upon the exercise
ofexisting rights); (ii) amend or propose to amend the Certificate ofIncorporation or Bylaws
of such Party (other than by Bell Atlantic as contemplated hereby) or any of its Subsidiaries
(other than wholly owned Subsidiaries) or adopt, amend or propose to amend any shareholder
rights plan or related rights agreement; (iii) split, combine or reclassify any outstanding shares
of GTE Common Stock and Bell Atlantic Common Stock, or declare, set aside or pay any
dividend or distribution payable in cash, stock., property or otherwise with respect to shares
of GTE Common Stock and Bell Atlantic Common Stock, except for cash dividends to
stockholders of GTE and Bell Atlantic declared in accordance with existing dividend policy
payable to stockholders of record on the record dates consistently used in prior periods~ (iv)
redeem, purchase or otherwise acquire or offer to redeem, purchase or otherwise acquire any
shares of its capital stock, except that each of GTE and Bell Atlantic shall be pennitted to
acquire shares of GTE Common Stock or Bell Atlantic Common Stock, as the case may be,
from time to time in open market transactions, consistent with past practice and in compliance
with applicable law and the provisions of any applicable employee benefit plan, program or
arrangement, for issuance upon the exercise of options and other rights granted, and the
lapsing of restrictions, under such Party's respective employe-e benefit plans, programs and
arrangements and dividend reinvestment plans; or (v) authorize or propose or enter into any
contract, agreement, commitment or arrangement with respect to any ofthe matters prohibited
by this Section 6.2 (a);
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(b) (i) acquire (by merger, consolidation, or acquisition of stock or assets) any
corporation, partnership or other business organization or division thereof or make any
investment in another entity (other than an entity which is a wholly owned Subsidiary ofsuch
Party as ofthe date hereofand other than incorporation ofa wholly owned Subsidiary), except
for acquisitions or investments which do not exceed $500,000,000 in the aggregate for all such
acquisitions or investments in any 12-month period; (ii) except in the ordinary course of
business and in a manner consistent with past practice, sell, pledge, dispose of, or encumber
or authorize or propose the sale, pledge, disposition or encumbrance of any assets of such
Party or any of its Subsidiaries, except for transactions which do not exceed $500,000,000 in
the aggregate in any 12-month period and provided further that, unless and until it is mutually
determined that pooling of interests accounting is not available for the Merger, no Party shall
make any dispositions in excess ofan aggregate of$100,000,000 except for those dispositions
that the management of either party has determined, with the concurrence of its independent
accountants, to be either in the ordinary course of business or not in contemplation of the
Merger, and therefore not a disposition to be measured, individually and in the aggregate with
other dispositions, for material disposition of asset purposes, as required by Accounting
Principals Bulletin No. 16 and the authoritative interpretations thereto; or (iii) authorize, enter
into or amend any contract, agreement, commitment or arrangement with respect to any ofthe
matters prohibited by this Section 6..2(b);

(c) incur indebtedness if, following the taking of such action, it is reasonably
anticipated that such Party's outstanding senior indebtedness would be rated by Standard &
Poor's at lower than A-, in the case of GTE, or at lower than A, in the case of Bell Atlantic ..

(d) enter into (i) leveraged derivative contracts (defined as contracts that use a
factor to multiply the underlying index exposure) or (ii) other derivative contracts except for
the purpose of hedging known interest rate and foreign exchange exposures or otherwise
reducing such Party's cost of financing;

(e) take any action with respect to the grant of any severance or termination pay,
stay bonus, or other incentive arrangements (otherwise than pursuant to any GTE Plan, Bell
Atlantic Plan (collectively with all GTE Plans, "Benefit Plans") or any policies, arrangements
and agreements ofsuch Party which were in effect on, or offered or approved to be offered by
the board of directors or senior management of the respective Party prior to, the date hereof,
or pursuant to any renewal or extension subsequent to the date hereof of the duration of the
term of any such Benefit Plans, policies, arrangements or agreements), or with respect to any
increase in benefits payable under its severance or termination pay policies, or stay bonus or
other incentive arrangements in effect on the date hereof;

provided, however, that this subsection shall not prohibit GTE or Bell Atlantic
or their respective subsidiaries from taking any actions whatsoever that are described in this
Section 6.2(e) if (i) such actions are not Merger-related and are in amounts not materially
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greater than past practice or as otherwise required by Legal Requirements or applicable
provisions of the plan, policy or arrangement, and the Party taking such action consults with
the other Party (where such consultation is reasonable and practicable) reasonably in advance
of any such action, or (ii) such actions are Merger-related, are taken to meet business needs,
are consistent with competitive market practices oflarge data transmission or telecommunica
tions companies, and the other Party gives its consent to such actions (such consent not to be
unreasonably withheld after being consulted by the Party proposing such action (where such
consultation is reasonable and practicable) reasonably in advance of any such action);

provided, further, that on and after the date hereof, each of GTE and Bell
Atlantic will use its best efforts in good faith to develop and adopt within 60 days of the date
hereof, in concert with the other, a common set ofprinciples and guidelines for the design and
implementation ofmerger-related retention incentives and severance benefits for the purpose
of enabling the respective companies to implement complementary plans, programs and
arrangements, utilizing best competitive practices which each believes will facilitate the
convergence of the benefits and employment practices and policies of the Parties and their
respective subsidiaries during the period culminating in the Effective Time, and as soon as
practicable after such adoption, each such Party shall comply, and cause their respective
subsidiaries to comply, with such principles and guidelines (and any amendments thereto
which are mutually agreed by the Parties thereafter);

(f) take any action with respect to increases in employee compensation, or make
any payments under any GTE Plan or any Bell Atlantic Plan, as the case may be, to any
director or employee of, or independent contractor or consultant to, such Party or any of its
Subsidiaries, adopt or otherwise materially amend (except for amendments required or made
advisable by Legal Requirements) any GTE Plan or Bell Atlantic Plan, as the case may be, or
enter into or amend any employment or consulting agreement, or grant or establish any new
awards under any such existing GTE Plan or Bell Atlantic Plan or agreement;

provided, however, that this subsection shall not prohibit GTE or Bell Atlantic
or their respective subsidiaries from taking any actions whatsoever that are described in this
Section 6.2(f) if (i) such actions are not Merger-related and are in amounts not materially
greater than past practice or as otherwise required by Legal Requirements or applicable
provisions ofthe plan, policy or arrangement, and, except in the case ofincreases in employee
compensation in the ordinary course ofbusiness consistent with past practice, the Party taking
such action consults with the other Party (where such consultation is reasonable and
practicable) reasonably in advance of any such action, or (ii) such actions are taken to meet
business needs, are consistent with competitive market practices oflarge data transmission or
telecommunications companies, and the other Party gives its consent to such actions (such
consent not to be unreasonably withheld after being consulted by the Party proposing such
action (where such consultation is reasonable and practicable) reasonably in advance of any
such action);
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(g) change in any material respect its accounting policies, methods or procedures
except as required by GAAP;

(h) take any action which it believes when taken could reasonably be expected to
adversely affect or delay in any material respect the ability of any of the Parties to obtain any
approval ofany Governmental Entity required to consummate the transactions contemplated
hereby;

(i) other than pursuant to this Agreement, take any action to cause the shares of
their respective Common Stock to cease to be quoted on any of the stock exchanges on which
such shares are now quoted;

0) (i) other than as consistent with past practice, issue SARS, new performance
shares, restricted stock, or similar equity based rights; (ii) materially modify (with materiality
to be determined with respect to the Benefit Plan in question) any actuarial cost method,
assumption or practice used in determining benefit obligations, annual expense and funding
for any Benefit Plan, except to the extent required by GAAP; (iii) materially modify (with
materiality to be determined with respect to the Benefit Plan trust in question) the investment
philosophy of the Benefit Plan trusts or maintain an asset allocation which is not consistent
with such philosophy, subject to any ERISA fiduciary obligation; (iv) subject to any ERISA
fiduciary obligation, enter into any outsourcing agreement, or any other material contract
relating to the Benefit Plans or management of the Benefit Plan trusts, provided that Bell
Atlantic and GTE may enter into any such contracts that may be terminated within two years;
(v) offer any new or extend any existing retirement incentive, "window" or similar benefit
program; (vi) grant any ad hoc pension increase; (vii) establish any new or fund any existing
"rabbi" or similar trust (except in accordance with the currenttermsofsuch trust), or enter into
any other arrangement for the purpose of securing non-qualified benefits or deferred
compensation; (viii) adopt any corporate owned life insurance program; or (ix) adopt or
implement any "split dollar" life insurance program;

provided, however, that this subsection shall not prohibit GTE or Bell Atlantic
or their respective subsidiaries from taking any actions whatsoever that are described in this
Section 6.20) (with the exception ofclause G)(i» ifsuch actions are in amounts not materially
greater than past practice or as otherwise required by Legal Requirements or applicable
provisions of the plan, policy or arrangement, and the Party taking such action consults with
the other Party (where such consultation is reasonable and practicable) reasonably in advance
of any such action; or

(k) take any action which it believes when taken would cause its representations
and warranties contained herein to become inaccurate in any material respect.
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GTE and Bell Atlantic agree that any written approval obtained under this Section 6.2
may be relied upon by the other Party if signed by the Chief Executive Officer or any other
executive officer of the Party providing such written approval.

SECTION 6.3 - No Solicitation. (a) From and after the date hereof, Bell Atlantic
shall not, nor shall it permit any of its Subsidiaries to, nor shall it authorize or permit any of
its officers, directors or employees or any investment banker, financial advisor, attorney,
accountants or other representatives retained by it or any of its Subsidiaries to, directly or
indirectly through another person, (i) solicit, initiate or encourage (including by way of
furnishing information), or knowingly take any other action designed to facilitate, any
AlternativeTransaction (as hereinafter defined) or (ii) participate in any discussions regarding
any Alternative Transaction; provided, however, that if, at any time prior to approval of the
Stock Issuance and the Certificate Amendment by the holders ofBell Atlantic Common Stock,
the Board ofDirectors ofBell Atlantic determines in good faith, after receipt of advice from
outside counsel, that the failure to provide such information or participate in such negotiations
or discussions would result in a reasonable possibility that the Board of Directors of Bell
Atlantic wouldbreach their fiduciary duties to stockholders under applicable law, Bell Atlantic
may, in response to any such proposal that has been determined by it to be a Bell Atlantic
Superior Proposal (as defined in Section 7.2(b», that was not solicited by it and that did not
otherwise result from a breach ofthis Section 6.3(a), and subject to Bell Atlantic giving GTE
at least two business days written notice of its intention to do so, (x) furnish information with
respect to Bell Atlantic and its Subsidiaries to any person pursuant to a customary confidenti
ality agreement containing terms no less restrictive than the terms of the Nondisclosure
Agreement dated July 19, 1998 entered into between Bell Atlantic and GTE (the
"Nondisclosure Agreement"), provided that a copy of all such information is delivered
simultaneously to GTE, and (y) participate in negotiations regarding such proposal. Bell
Atlantic shall promptly notify GTE orally and in writing of any request for information or of
any proposal in connection with an Alternative Transaction, the material terms and conditions
of such request or proposal (including a copy thereof, if in writing, and all other documenta
tion and any related correspondence) and the identity of the person making such request or
proposal. Bell Atlantic will keep GTE reasonably informed ofthe status and details (including
amendments or proposed amendments) of such request or proposal on a current basis. Bell
Atlantic shall immediately cease and terminate any existing solicitation, initiation,
encouragement, activity, discussion or negotiation with any persons conducted heretofore by
Bell Atlantic or its representatives with respect to the foregoing. Bell Atlantic (i) agrees not
to release any Third Party (as defined below) from, or waive any provision of, or fail to
enforce, any standstill agreement or similar agreements to which it is a party related to, or
which could affect, an Alternative Transaction and agrees that GTE shall be entitled to enforce
Bell Atlantic's rights and remedies under and in connection with such agreements and (ii)
acknowledges that the provisions of clause (i) are an important and integral part of this
Agreement. Nothing contained in this Section 6.3(a) or Section 7.2 shall prohibit Bell
Atlantic (i) from taking and disclosing to its stockholders a position contemplated by Rule
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14e-9 or Rule 14e-2(a) promulgated under the Exchange Act or (ii) from making any
disclosure to its stockholders if, in the good faith judgment of the Board ofDirectors of Bell
Atlantic, after receipt of advice from outside counsel, failure to disclose would result in a
reasonable possibility that the Board of Directors ofBell Atlantic would breach its fiduciary
duties to Bell Atlantic's stockholders under applicable law.

(b) From and after the date hereof, GTE shall not, nor shall it permit any of its
Subsidiaries to, nor shall it authorize or permit any of its officers, directors or employees or
any investment banker, financial advisor, attorney, accountants or other representatives
retained by it or any of its Subsidiaries to, directly or indirectly through another person, (i)
solicit, initiate or encourage (including by way offurnishing information), or knowingly take
any other action designed to facilitate, any Alternative Transaction (as hereinafter defined) or
(ii) participate in any discussions regarding any Alternative Transaction; provided, however,
that if, at any time prior to approval ofthis Agreement by the holders ofGTE Common Stock,
the Board ofDirectors of GTE determines in good faith, after receipt of advice from outside
counsel, that the failure to provide such information or participate in such negotiations or
discussions would result in a reasonable possibility that the Board ofDirectors ofGTE would
breach their fiduciary duties to stockholders under applicable law, GTE may, in response to
a proposal that has been determined by it to be a GTE Superior Proposal (as defined in Section
7.2(d», that was not solicited by it and that did not otherwise result from a breach of this
Section 6.3(b), and subject to GTE giving Bell Atlantic at least two business days written
notice ofits intention to do so, (x) furnish information with respect to GTE and its Subsidiaries
to any person pursuant to a customary confidentiality agreement containing terms no less
restrictive than the terms of the Nondisclosure Agreement, provided that a copy of all such
information is delivered simultaneously to Bell Atlantic, and (y) participate in negotiations
regarding such proposal. GTE shall promptly notify Bell Atlantic orally and in writing ofany
request for infonnation or ofany proposal in connection with an Alternative Transaction, the
material terms and conditions of such request or proposal (including a copy thereof, if in
writing, and all other documentation and any related correspondence) and the identity of the
person making such request or proposal. GTE will keep Bell Atlantic reasonably informed
ofthe status and details (including amendments or proposed amendments) ofsuch request or
proposal on a current basis. GTE shall immediately cease and terminate any existing
solicitation, initiation, encouragement, activity, discussion or negotiation with any persons
conducted heretofore by GTE or its representatives with respect to the foregoing. GTE (i)
agrees not to release any Third Party from, or waive any provision of, or fail to enforce, any
standstill agreement or similar agreements to which it is a party related to, or which could
affect, an Alternative Transaction and agrees that Bell Atlantic shall be entitled to enforce
GTE's rights and remedies under and in connection with such agreements and (ii) acknowl
edges that the provisions of clause (i) are an important and integral part of this Agreement.
Nothing contained in this Section 6.3(b) or in Section 7.2 shall prohibit GTE (i) from taking
and disclosing to its stockholders a position contemplated by Rule 14e-9 or Rule 14e-2(a)
promulgated under the Exchange Act or (ii) from making any disclosure to its stockholders
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if, in the good faith judgment of the Board of Directors of GTE, after receipt of advice from
outside counsel, failure to disclose would result in a reasonable possibility that the Board of
Directors of GTE would breach its fiduciary duties to GTE's stockholders under applicable
law.

(c) For purposes ofthis Agreement, "Alternative Transaction" means, whether in the
fonn ofa proposal or intended proposal, a signed agreement or completed action, as the case
may be, any of (i) a transaction or series of transactions pursuant to which any person (or
group of persons) other than Bell Atlantic and its Subsidiaries and other than GTE and its
Subsidiaries (a "Third Party") acquires or would acquire, directly or indirectly, beneficial
ownership (as defined in Rule 13d-3 under the Exchange Act) of more than 20% of the
outstanding shares of Bell Atlantic or GTE, as the case may be, whether from Bell Atlantic
or GTE or pursuant to a tender offer or exchange offer or otherwise, (ii) any acquisition or
proposed acquisition of, or business combination with, Bell Atlantic or any of its Significant
Subsidiaries or GTE or any ofits Significant Subsidiaries, as the case may be, by a merger or
other business combination (including any so-called "merger-of-equals" and whether or not
Bell Atlantic or any of its Significant Subsidiaries or GTE or any of its Significant
Subsidiaries, as the case may be, is the entity surviving any such merger or business
combination) or (iii) any other transaction pursuant to which any Third Party acquires or
would acquire, directly or indirectly, control of assets (including for this purpose the
outstanding equity securities of Subsidiaries ofBell Atlantic or GTE, as the case may be, and
any entity surviving any merger or business combination including any of them) of Bell
Atlantic or any of its Subsidiaries or GTE or any of its Subsidiaries, as the case may be, for
consideration equal to 20% or more of the fair market value of all of the outstanding shares
of Bell Atlantic Common Stock or all of the outstanding shares of GTE Common Stock, as
the case may be, on the date of this Agreement.

SECTION 6.4 - Subsequent FinancialStatements. Prior to the Effective Time, each
ofGTE and Bell Atlantic (a) will consult with the other prior to making publicly available its
financial results for any period and (b) will consult with the other prior to the filing of, and
will timely file with the SEC, each Annual Report on Form 10-K, Quarterly Report on Form
10-Q and Current Report on Form 8-K required to be filed by such Party under the Exchange
Act and the rules and regulations promulgated thereunder and will promptly deliver to the
other copies ofeach such report filed with the SEC. As oftheir respective dates, none ofsuch
reports shall contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. The respective audited financial
statements and unaudited interim financial statements ofeach ofGTE and Bell Atlantic, as the
case may be, included in such reports will fairly present the consolidated financial position of
such Party and its Subsidiaries as at the dates thereof and the results of their operations and
cash flows for the periods then ended in accordance with GAAP applied on a consistent basis
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and, subject, in the case of unaudited interim financial statements, to normal year-end
adjustments.

SECTION 6.5 - Control o/Operations. Nothing contained in this Agreement shall
give Bell Atlantic, directly or indirectly, the right to control or direct GTE's operations prior
to the Effective Time. Nothing contained in this Agreement shall give GTE, directly or
indirectly, the right to control or direct Bell Atlantic's operations prior to the Effective Time.
Prior to the Effective Time, each of Bell Atlantic and GTE shall exercise, consistent with the
terms and conditions of this Agreement, complete control and supervision over its respective
operations.

ARTICLE VII - ADDITIONAL AGREEMENTS

SECTION 7.1 - Joint Proxy Statement and the Registration Statement. (a) As
promptly as practicable after the execution and delivery of this Agreement, the Parties shall
prepare and file with the SEC, and shall use all reasonable efforts to have cleared by the SEC,
and promptly thereafter shall mail to the holders ofrecord ofshares ofBell Atlantic Common
Stock and GTE Common Stock, the Joint Proxy Statement, provided, however, that GTE and
Bell Atlantic shall not mail or otherwise furnish the Joint Proxy Statement to their respective
stockholders unless and until:

(i) they have received notice from the SEC that the Registration
Statement is effective under the 1933 Act;

(ii) GTE shall have received a letter of PricewaterhouseCoopers
L.L.P., dated a date within two business days prior to the date of the first
mailing of the Joint Proxy Statement, and addressed to GTE, in form and
substance reasonably satisfactory to GTE and customary in scope and
substance for "cold comfort" letters delivered by independent public accoun
tants in connection with registration statements on Form S-4 with respect to the
financial statements ofBell Atlantic included in the Joint Proxy Statement and
the Registration Statement; and

(iii) Bell Atlantic shall have received a letter of Arthur Andersen
LLP, dated a date within two business days prior to the date ofthe first mailing
of the Joint Proxy Statement, and addressed to Bell Atlantic, in form and
substance reasonably satisfactory to Bell Atlantic and customary in scope and
substance for "cold comfort" letters delivered by independent public accoun
tants in connection with registration statements on Form S-4 with respect to the
financial statements of GTE included in the Joint Proxy Statement and the
Registration Statement.
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(b) The Parties will cooperate in the preparation ofthe Joint Proxy Statement and
the Registration Statement and in having the Registration Statement declared effective as soon
as practicable.

SECTION 7.2 - Bell Atlantic and GTE Stockholders' Meetings.

(a) As promptly as practicable after the Registration Statement is declared effective
under the Securities Act, Bell Atlantic shall duly give notice of, convene and hold a meeting
ofits stockholders (the "Bell Atlantic Stockholders' Meeting") in accordance with the DGCL
for the purpose ofobtaining the Bell Atlantic Stockholder Approval and shall, subject to the
provisions of Section 7.2(b) hereof, through its Board of Directors, recommend to its
stockholders the approval ofthe Stock Issuance and adoption of the Certificate Amendment.

(b) Neitherthe Board ofDirectors ofBell Atlantic nor any committee thereofshall
(i) except as expressly pennitted by this Section 7.2(b), withdraw, qualify or modify, or
propose publicly to withdraw, qualify or modify, in a manner adverse to GTE, the approval
or recommendation of such Board of Directors or such committee of the Certificate
Amendment or the Stock Issuance, (ii) approve or recommend, or propose publicly to approve
or recommend, any Alternative Transaction or (iii) cause Bell Atlantic to enter into any letter
of intent, agreement in principle, acquisition agreement or other similar agreement (each, a
"Bell Atlantic Acquisition Agreement") related to any Alternative Transaction. Notwithstand
ing the foregoing, in the event that prior to the adoption of the Stock Issuance and the
Certificate Amendment by the holders ofBell Atlantic Common Stock the Board ofDirectors
of Bell Atlantic detennines in good faith, after it has received a Bell Atlantic Superior
Proposal (as defined below) and after receipt of advice from outside counsel, that the failure
to do so would result in a reasonable possibility that the Board of Directors of Bell Atlantic
would breach its fiduciary duties to Bell Atlantic stockholders under applicable law, the Board
of Directors of Bell Atlantic may (subject to this and the following sentences) inform Bell
Atlantic stockholders that it no longer believes that such adoption is advisable and no longer
recommends approval (a "Bell Atlantic Subsequent Detennination"), but only at a time that
is after the fifth business day following GTE's receipt ofwritten notice advising GTE that the
Board ofDirectors ofBell Atlantic has received a Bell Atlantic Superior Proposal specifying
the material terms and conditions of such Bell Atlantic Superior Proposal (and including a
copy thereof with all accompanying documentation, if in writing), identifying the person
making such Bell Atlantic Superior Proposal and stating that it intends to make a Bell Atlantic
Subsequent Determination. After providing such notice, Bell Atlantic shall provide a
reasonable opportunity to GTE to make such adjustments in the terms and conditions of this
Agreement as would enable Bell Atlantic to proceed with its recommendation to its
stockholders without a Bell Atlantic Subsequent Determination; provided, however, that any
such adjustment shall be at the discretion of the Parties at the time. For purposes of this
Agreement, a "Bell Atlantic Superior Proposal" means any proposal (on its most recently
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amended or modified tenns, if amended or modified) made by a Third Party to enter into an
Alternative Transaction which the Board ofDirectors ofBel! Atlantic detennines in its good
faith judgment (based on, among other things, the advice of a financial advisor of nationally
recognized reputation) to be more favorable to Bell Atlantic's stockholders than the Merger
taking into account all relevant factors (including whether, in the good faith judgment of the
Board of Directors of Bell Atlantic, after obtaining the advice of a financial advisor of
nationally recognized reputation, the Third Party is reasonably able to finance the transaction,
and any proposed changes to this Agreement that may be proposed by GTE in response to
such Alternative Transaction). Notwithstanding any other provision ofthis Agreement, Bell
Atlantic shall submit the Stock Issuance and the Certificate Amendment to its stockholders
whether or not the Board of Directors of Bell Atlantic makes a Bell Atlantic Subsequent
Determination.

(c) As promptly as practicable after the Registration Statement is declared effective
under the Securities Act, GTE shall duly give notice of, convene and hold a meeting of its
stockholders (the "GTE Stockholders' Meeting") in accordance with the NYBCL for the
purpose of obtaining the GTE Stockholder Approval and shall, subject to the provisions of
Section 7.2(d) hereof, through its Board of Directors, recommend to its stockholders the
approval and adoption of this Agreement and the Merger.

(d) Neither the Board of Directors of GTE nor any committee thereof shall (i)
except as expressly permitted by this Section 7.2(d), withdraw, qualify or modify, or propose
publicly to withdraw, qualify or modify, in a manner adverse to Bell Atlantic, the approval or
recommendation of such Board of Directors or such committee of the Merger or this
Agreement, (ii) approve or recommend, or propose publicly to approve or recommend, any
Alternative Transaction, or (iii) cause GTE to enter into any letter of intent, agreement in
principle, acquisition agreement or other similar agreement (each, a "GTE Acquisition
Agreement") related to any Alternative Transaction. Notwithstanding the foregoing, in the
event that prior to the adoption ofthis Agreement by the holders ofGTE Common Stock the
Board of Directors of GTE determines in good faith, after it has received a GTE Superior
Proposal (as defined below) and after receipt of advice from outside counsel, that the failure
to do so would result in a reasonable possibility that the Board of Directors of GTE would
breach its fiduciary duties to GTE stockholders under appli~able law, the Board ofDirectors
ofGTE may (subject to this and the following sentences) infonn GTE stockholders that it no
longer believes that the Merger is advisable and no longer recommends approval (a "GTE
Subsequent Determination"), but only at a time that is after the fifth business day following
Bell Atlantic's receipt ofwritten notice advising Bell Atlantic that the Board of Directors of
GTE has received a GTE Superior Proposal specifying the material terms and conditions of
such GTE Superior Proposal (and including a copy thereof with all accompanying
documentation, if in writing), identifying the person making such GTE Superior Proposal and
statingthat it intends to make a GTE Subsequent Determination. After providing such notice,
GTE shall provide a reasonable opportunity to Bell Atlantic to make such adjustments in the
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tenns and conditions ofthis Agreement as would enable GTE to proceed with its recommen
dation to its stockholders without a GTE Subsequent Determination; provided, however, that
any such adjustment shall be at the discretion of the Parties at the time. For 'purposes of this
Agreement, a "GTE Superior Proposal" means any proposal (on its most recently amended or
modified terms, if amended or modified) made by a Third Party to enter into an Alternative
Transactionwhich the Board ofDirectors ofGTE detennines in its good faith judgment(based
on, among other things, the advice ofa financial advisor ofnationally recognized reputation)
to be more favorable to GTE's stockholders than the Merger taking into account all relevant
factors (including whether, in the good faith judgment ofthe Board ofDirectors ofGTE, after
obtaining the advice ofa financial advisorofnationally recognized reputation, the Third Party
is reasonably able to finance the transaction, and any proposed changes to this Agreement that
may be proposed by Bell Atlantic in response to such Alternative Transaction). Notwith
standing any other provision of this Agreement, GTE shall submit this Agreement to its
stockholders whether or not the Board of Directors of GTE makes a GTE Subsequent
Determination.

SECTION 7.3 - Consummation o/Merger; Additional Agreements.

(a) Upon the terms and subject to the conditions hereofand as soon as practicable
after the conditions set forth in Article VITI hereof have been fulfilled or waived, each ofthe
Parties required to do so shall execute in the manner required by the NYBCL and deliver to
and file with the Secretary ofState ofthe State ofNew York such instruments and agreements
as may be required by the NYBCL and the Parties shall take all such other and further actions
as may be required by law to make the Merger effective, and Bell Atlantic shall take all such
other and further actions as may be required by law to make the Certificate Amendment and
the Bylaws Amendment effective. Prior to the filings referred to in this Section 7.3(a), a
closing (the "Closing") will be held at the offices of Bell Atlantic (or such other place as the
Parties may agree) for the purpose of confirming all the foregoing. The Closing will take
place upon the fulfillment or waiver of all ofthe conditions to closing set forth in Article VllI
of this Agreement, or as soon thereafter as practicable (the date of the Closing being herein
referred to as the "Closing Date").

(b) Each ofthe Parties will comply in all material respects with all applicable laws
and with all applicable rules and regulations of any Governmental Entity in connection with
its execution, delivery and performance ofthis Agreement and the transactions contemplated
hereby. Each of the Parties agrees to use all commercially reasonable efforts to obtain in a
timely manner all necessary waivers, consents and approvals and to effect all necessary
registrations and filings, and to use all commercially reasonable efforts to take, or cause to be
taken, all other actions and to do, or cause to be done, all other things necessary, proper or
advisable to consummate and make effective as promptly as practicable the transactions
contemplated by this Agreement and the Option Agreements and to effect all necessary filings
under the 1933 Act, the Exchange Act and the HSR Act. Without limiting the generality of
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the foregoing, each of GTE and Bell Atlantic shall promptly prepare and file a Premerger
Notification in accordance with the HSR Act, shall promptly comply with any requests for
additional information, and shall use its commercially reasonable efforts to obtain termination
of the waiting period thereunder as promptly as practicable.

(c) Each ofBeH Atlantic and GTE shall, in connection with the efforts referenced
in Section 7.3(a) and (b), (i) cooperate in all respects with each other in connection with any
filing or submission and in connection with any investigation or other inquiry, including any
proceeding initiated by a private party; (ii) promptly inform the other party of any material
communication received by such party from, or given by such party to any Governmental
Entity and of any material communication received or given in connection with any
proceeding by a private party, in each case regarding any of the transactions contemplated
hereby and (iii) consult with eachother in advance ofany meeting orconference with any such
Governmental Entity or, in connection with any proceeding by a private party, with any other
person, and to the extent permitted by the applicable Governmental Entity or other person,
give theotherParty theopportunity to attend and participate in such meetings and conferences.

(d) In furtherance and not in limitation of the covenants of the parties contained
in Sections 7.3(a), (b) and (c), ifany administrative orjudicial action or proceeding, including
any proceeding by a private party, is instituted (or threatened to be instituted) challenging any
transaction contemplated by this Agreement or the Option Agreements as violative of any
applicable law, or if any statute, rule, regulation, executive order, decree, injunction or
administrative order is enacted, entered or promulgated or enforced by aGovernmental Entity
which would make the Merger or the other transactions contemplated hereby or by the Option
Agreements illegal or otherwise prohibit or materially impair or delay consummation of the
transactions contemplated hereby or thereby, each of Bell Atlantic and GTE shall cooperate
in all respects with each other and use all commercially reasonable efforts to contest and resist
any such action or proceeding, to have vacated, lifted, reversed or overturned any decree,
judgment, injunction or other order, whether temporary, preliminary or permanent, that is in
effect and that prohibits, prevents or restricts consummation ofthetransaetions contemplated
by this Agreement and to have such statute, rule, regulation, executive order, decree,
injunction or administrativeorder repealed, rescinded ormade inapplicable. Notwithstanding
the foregoing or any other provision ofthis Agreement, nothing in this Section 7.3 shall limit
a party's right to terminate this Agreement pursuant to Section 9.1 so long as such Party has
up to then complied in all respects with its obligations under this Section 7.3.

(e) If any objections are asserted with respect to the transactions contemplated
hereby under any applicable law or ifany suit is instituted by any Governmental Entity or any
private party challenging any of the transactions contemplated hereby as violative of any
applicable law, each ofBell Atlantic and GTE shall use its commercially reasonable efforts
to resolve any such objections or challenge as such Governmental Entity or private party may
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have to such transactions under such law so as to permit consummation of the transactions
contemplated by this Agreement.

SECTION 7.4 - Notification ojCertainMatters. Each ofGTE and Bell Atlantic shall
give prompt notice to the other of the following:

(a) the occurrence or nonoccurrence ofany event whose occurrence or nonoccur-
rence would be likely to cause either (i) any representation or warranty contained in this
Agreement to be untrue or inaccurate in any material respect at any time from the date hereof
to the Effective Time, or (ii) directly or indirectly, any Material Adverse Effect on such Party;

(b) any material failure ofsuch Party, or any officer, director, employee or Agent
ofany thereof, to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by it hereunder, and

(c) any facts relating to such Party which would make it necessary or advisable to

amend theJoint Proxy Statementor the Registration Statement in order to make the statements
therein not misleading or to comply with applicable law; provided, however, that the delivery
of any notice pursuant to this Section 7.4 shall not limit or otherwise affect the remedies
available hereunder to the Party receiving such notice.

SECTION 7.5 - Access to Information. (a) From the date hereof to the Effective
Time, each ofGTE and Bell Atlantic shall, and shall cause its respective Subsidiaries, and its
and their officers, directors, employees, auditors, counsel and agents to afford the officers,
employees, auditors, counsel and agents of the other Party complete access at all reasonable
times to such Pany's and its Subsidiaries' officers, employees, auditors, counsel agents,
properties, offices and other facilities and to all oftheir respective books and records, and shall
furnish the other with all financial, operating and other data and information as such other
Party may reasonably request, including in connection with confirmatory due diligence.

(b) Each ofGTE and Bell Atlantic agrees that all infonnation so received from the
otherParty shall be deemed received pursuant to the Nondisclosure Agreement and such Party
shall, and shall cause its Subsidiaries and each of its and their respective officers, directors,
employees, financial advisors and agents ("Pany Representatives"), to comply with the
provisions of the Nondisclosure Agreement with respect to such information and the
provisions ofthe Nondisclosure Agreement are hereby incorporated herein by reference with
the same effectu iffully set fonh herein, provided that such infonnation may be used for any
purpose contemplated hereby.

SECTION 7.6 - Public Announcements. GTE and Bell Atlantic shall use all
reasonable efforts to develop a joint communications plan and each Pany shall use all
reasonable efforts to ensure that all press releases and other public statements with respect to
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the transactions contemplated hereby shall be consistent with such joint communications plan
or, to the extent inconsistent therewith, shall have received the prior written approval of the
other.

SECTION 7.7 - Transfer Statutes. Each of GTE and Bell Atlantic agrees to use its
commercially reasonable efforts to comply promptly with all requirements ofthe New Jersey
and Connecticut Property Transfer Statutes, to the extent applicable to the transactions
contemplated hereby, and to take an actions necessary to cause the transactions contemplated
hereby to be effected in compliance with the New Jersey and Connecticut Property Transfer
Statutes. GTE and Bell Atlantic agree that they will consult with each other to determine
what, if any, actions must be taken prior to or after the Effective Time to ensure compliance
with such statutes. Each of GTE and Bell Atlantic agrees to provide the other with any
documents to be submitted to the relevant state agencies prior to submission and agrees not
to take any action to comply with the New Jersey and Connecticut Property Transfer Statutes
without the other's prior consent, which consent shall not be unreasonably withheld. Each
Party shall bear its respective costs and expenses incurred in connection with compliance with
the New Jersey and Connecticut Property Transfer Statutes. For purposes ofthis section, the
New Jersey and Connecticut Property Transfer Statutes means the New Jersey Industrial Site
Recovery Act, 1993 N.J. Laws 139, and the Connecticut Transfer Act, Conn. Gen. Stat. Ann.
§ 22a-134(b).

SECTION 7.8 -lnt:kmnification, Directors' and Officers' Insurance. For a period of
six years after the Effective Time, Bell Atlantic shall cause GTE to, and Bell Atlantic shall,
maintain in effect the current policies of directors' and officers' liability insurance and
fiduciary liability insurance maintained by GTE and Bell Atlantic, respectively (provided that
Bell Atlantic may substitute therefor policies of at least the same coverage and amounts
containing terms and conditions which are, in the aggregate, no less advantageous to the
insured in any material respect) with respect to all possible claims arising from facts or events
which occurred on or before the Effective Time. Bell Atlantic shall cause GTE to maintain
in effect (a) the current provisions regarding indemnification of officers and directors
contained in the charter and bylaws of GTE and each of its Subsidiaries until the statutes of
limitations for all possible claims have run~ provided that Bell Atlantic need not cause GTE
to maintain in effect indemnification provisions contained in the charter and bylaws of its
Subsidiaries if and to the extent that Bell Atlantic assumes such indemnity obligations; and
(b) any directors, officers oremployees indemnification agreements ofGTE and its respective
Subsidiaries. Bell Atlanticshall cause GTE to, and Bell Atlantic shall, indemnify the directors
and officers of GTE and Bell Atlantic, respectively, to the fullest extent to which GTE and
Bell Atlantic are pennitted to indemnify such officers and directors under their respective
charters and bylaws and applicable law. As of the Effective Time, Bell Atlantic shall
unconditionally and irrevocably guarantee for the benefit of such directors, officers and
employees the obligations of GTE under the foregoing indemnification arrangements.
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;

SECTION 7.9 - Employee Benefit Plans. (a) Except as otherwise provided herein or
set forth in Section 6.2 of the Disclosure Schedules, GTE and Bell Atlantic agree that, unless
otherwise mutually determined, the GTE Plans and the Bell Atlantic Plans in effect at the date
hereof shall remain in effect after the Effective Time with respect to classes of employees
covered by such plans immediately prior to the Effective Time.

From time to time from the date hereofto the Effective Time, the management ofBeIl
Atlantic and GTE shall consult with one another for the purpose of reviewing such Benefit
Plans for management (non-represented) employees of Bell Atlantic and GTE and their
respective subsidiaries ("Management Employees"), and determining which of such Benefit
Plans represent best competitive practices, which should be terminated at the Effective Time
(or following a transition period thereafter), and which of such Benefit Plans should be
redesigned and/or extended to otheremployees at (orafter) the EffectiveTime. Notwithstand
ing the foregoing or any other provision of this Agreement, (1) after the Effective Time, Bell
Atlantic shall cause thecompensation and benefits provided to similarly-situated Management
Employees ofeach business unit to be at least as valuable as the aggregate compensation and
benefit package provided to such employees of that business unit immediately prior to the
Effective Time, except to the extent 0) such benefits and/or compensation plans are replaced
by one or more benefits and/or compensation plans at least as valuable as those which are
provided to similarly situated employees of comparable business units of the other Party or
its subsidiaries, or (ii) corresponding benefits for similarly situated employees of the other
Party or its subsidiaries are eliminated, (2) from the Effective Time until the first anniversary
thereof, Bell Atlantic shall not, and shall ensure that each of its Subsidiaries shall not,
discontinue, or change eligibility provisions or levels of benefits under, severance plans,
policies and arrangements in which such Management Employees participated immediately
prior to the Effective Time, and further agrees that any ofsuch plans, policies or arrangements
that expire during such one-year period shall be extended for the duration of such one-year
period, and (3) for the IS-month period immediately following the Effective Time, with
respect to those GTE Management Employees who were relocated as part ofthe consolidation
ofGTE's world headquarters to Texas, Bell Atlantic shall not, and shall ensure that each ofits
Subsidiaries shall not, discontinue, or change the relocation benefits program which was
applicable to such ManagementEmployees as ofthe Effective Time. In addition, with respect
to all Management Employees, at and after the Effective Time(i) each such employee shall
receive full credit for their credited service with their respective employer prior to the
EffectiveTimefor all purposes, includingeligibility (including eligibility for early retirement,
disability and otherbenefits), vesting, level ofbenefits and benefitaccrual (except to the extent
suchbenefit accrual would beduplicative); (ii) any provisions which restrictbenefitsby reason
ofpre-existing conditions, waiting periods or evidence ofinsurability shall be waived and (iii)
such employees shall receive credit under such plan for co-payments and deductible during
the applicable plan year.
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(b) Except as otherwise set forth in Sections 28 and 2.9 hereof, in the case ofthe
GTE Plans under which the employees' interests are based upon GTE Common Stock, or the
respective market prices thereof(but which interests do not constitute stock options), GTE and
Bell Atlantic agree that such interests shall, from and after the Effective Time, be based on
Bell Atlantic Common Stock in accordance with the Exchange Ratio.

(c) With respect to all GTE Plans which have entitlement or vesting terms that are
based upon the market price orvalue per share ofGTE Common Stock, GTE and Bell Atlantic
agree that from and after the Effective Time, such market price or value per share shall be
adjusted by multiplying it by the inverse of the Exchange Ratio.

(d) With respect to any GTE Plans maintained or contributed to outside the United
States forthe benefit ofnon-United States citizens or residents, the principles set forth in this
Section 7.9 and in Section 6.2 of the Disclosure Schedules shall apply to the extent the
application of such principles does not violate applicable foreign law.

(e) Without limiting the applicability of Sections 2.8 and 2.9 hereof, each ofthe
Parties shall take all actions as are necessary to ensure that GTE will not at the Effective Time
be bound by any stock options, SARS, warrants or other rights or agreements which would
entitle, any person, other than Bell Atlantic, to own any capital stock of the Surviving
Corporation or to receive any payment in respect thereof, and all GTE Plans conferring any
rights with respect to GTE Common Stock or other capital stock of GTE shall be deemed
hereby to be amended to be in conformity with this Section 7.9.

SECTION 7.10 -Succession. (a) At the Effective Time, pursuant to the terms ofthe
Employment Agreements (as defined below) and subject to Section 5.11 ofthe Bylaws ofBell
Atlantic reflecting the Bylaws Amendment (the "Amended Bylaws") (i) Charles R. Lee shall
hold the positions ofChairman and Co-ChiefExecutive Officer ofBell Atlantic and (ii) Ivan
G. Seidenberg shall hold the positions of President and Co-Chief Executive Officer of Bell
Atlantic. Pursuant to the terms of the Employment Agreements and subject to Section 5.11
of the Amended Bylaws (A) on June 30,2002, Mr. Seidenberg shall become the sole Chief
Executive Officer of Bell Atlantic and (B) on June 30" 2004, Mr. Lee shall cease to be
Chairman ofBeII Atlantic and such position will be assumed by Mr. Seidenberg. Ifeither of
such persons is unable or unwilling to hold such offices as set forth above, his successor shall
be selected by the Board of Directors of Bell Atlantic in accordance with the Amended
Bylaws. The authority, duties and responsibilities ofthe positions set forth above shall be set
forth in the Employment Agreements, which Employment Agreements shall also set forth in
their entirety the rights and remedies of Mr. Seidenberg and Mr. Lee with respect to
employment by Bell Atlantic. Neither Mr. Seidenberg nor Mr. Lee shall have any right,
remedy or cause of action under this Section 7.10, nor shall they be third party beneficiaries
ofthis Section 7.10.
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(b) As soon as practicable after the date hereof, Bell Atlantic shall enter into
employment agreements effective as of the Effective Time (the "Employment Agreements")
with Messrs. Leeand Seidenberg containing arrangements concerningmanagement succession
satisfactory to each Party.

SECTION 7.11 - StockExchange Listing. Each ofthe Parties shall use its best efforts
to obtain, prior to the Effective Time, the approval for listing on the NYSE, effective upon
official notice of issuance, ofthe shares ofBell Atlantic Common Stock into which the GTE
Common Stock will be converted pursuant to Article II hereofand which will be issuableupon
exercise of options pursuant to Section 2.8 hereof.

SECTION 7.12 - Post-Merger Bell Atlantic BoardofDirectors. (a) At the Effective
Time, 50% ofthe directors ofBell Atlantic shall be directors selected by Bell Atlantic, to the
extent possible from current directors ofBell Atlantic, and 50% shall be selected by GTE, to
the extent possible from current directors of GTE.

The persons to serve initially on the BoardofDirectors ofBell Atlantic at the Effective
Time who are GTE Directors (as defined below) shall beselected solely by and at the absolute
discretion of the Board of Directors of GTE prior to the Effective Time; and the persons to
serve on the Board ofDirectors ofBell Atlantic at the Effective Time who are Bell Atlantic
Directors (as defined below) shall be selected solely by and at the absolute discretion of the
Board ofDirectors ofBel(Atlantic prior to the Effective Time. In the event that, prior to the
Effective Time, any person so selected to serve on the Board ofDirectors ofBell Atlantic after
the Effective Time is unable or unwilling to serve in such position, the Board of Directors
which selected such person shall designate another of its members to serve in such person's
stead in accordance with the provisions of the immediately preceding sentence.

(b) From and after the Effective Time and until July 1,2002, the Board ofDirectors
ofBell Atlantic and each Committee ofthe Board ofDirectors ofBell Atlantic as constituted
following each election of Directors shall consist ofan equal number ofGTE Directors and
Bell Atlantic Directors and subject to the fiduciary duties of the Directors, the Board of
Directors shall nominate for election at each stockholders meeting at which Directors are
elected, an equal number of GTE Directors and Bell Atlantic Directors. If, at any time prior
to July 1, 2002, the number ofGTE Directors and Bell Atlantic Directors serving, either as
directors or as members ofany Committee of the Board ofDirectors ofBell Atlantic, would
not be equal, then. subject to the fiduciary duties ofthe directors, the Board ofDirectors shall
appoint to fill any existing vacancy or vacancies, IS appropriate, such person or persons as
may be requested by the remaining GTE Directors (if the number of GTE Directors is, or
would otherwise become, less than the numberofBell Atlantic Directors) or by the remaining
Bell Atlantic Directors (if the number of BeU Atlantic Directors is, or would otherwise
become, less than the number ofGTE Directors) to ensure that there shall be an equal number
ofGTE Directors and Bell Atlantic Directors. The provisions ofthe preceding two sentences
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shall not apply in respect of any vacancy which occurs after July 1, 2002. The term "GTE
Director" means (i) any person serving as a director ofGTE on the date hereofwho becomes
a director ofBell Atlantic at the Effective Time and (ii) any person who subsequently becomes
a director of Bell Atlantic and who is designated by the GTE Directors pursuant to this
paragraph; and the term "Bell Atlantic Director" means (i) any person serving as a director of
Bell Atlantic on the date hereofwho continues as adirector ofBell Atlantic after the Effective
Time and (ii) any person who becomes a director of Bell Atlantic and who is designated by
the Bell Atlantic Directors pursuant to this paragraph. From the Effective Time through July
1,2002, the Board ofDirectors shall consist ofan even number ofDirectors and such number
ofDirectors shall not beamended unless, immediately following such amendment, the number
ofGTE Directors then in office is equal to the numberofBell Atlantic Directors then in office.

(c) Each of GTE and Bell Atlantic shall take such action as shall reasonably be
deemed by either thereof to be advisable to give effect to the provisions set forth in this
section, including but not limited to incorporating such provisions in the Bylaws of Bell
Atlantic in effect at the Effective Time.

SECTION 7.13 - No ShelfRegistration. Bell Atlantic shall not be required to amend
ormaintain the effectiveness ofthe Registration Statement forthe purposeofpermittingresale
of the shares of Bell Atlantic Common Stock received pursuant hereto by the persons who
may be deemed to be "affiliates" of GTE or Bell Atlantic within the meaning of Rule 145
promulgated under the 193'3 Act. The shares ofBell Atlantic Common Stock issuable upon
exercise ofoptions pursuant to Section 2.8 hereofshall be registered under the 1933 Act and
such registration shall be effective at the time of issuance.

SECTION 7.14 - Affiliates. (a) Each ofGTE and Bell Atlantic (i) has disclosed to the
other in Section 7. 14ofthe Disclosure Schedules all persons who are, ormay be, as ofthe date
hereof its "affiliates" for purposes of Rule 145 under the Securities Act or SEC Accounting
Series Release 135, and (ii) shall use all reasonable efforts to cause each person who is
identified as an "affiliate" of it in Section 7.14 of the Disclosure Schedules to deliver to the
other as promptly as practicable but in no event later than 31 days prior to the Closing Date,
a signed Agreement substantially in the form attached hereto as Exhibit 7.14(a), in the case
of GTE, and 7.14(b), in the case of Bell Atlantic. GTE and Bell Atlantic shall notify each
other from time to time ofany other persons who then are, or may be, such an "affiliate" and
use all reasonable efforts to cause each additional person who is identified as an "affiliate" to
execute a signed Agreement as set forth in this Section 7.14(a).

(b) lfthetransaetions contemplatedbythis Agreementand theOption Agreements
wouldotherwisequalify for poolingofinterests accounting treatment, sharesofGTE Common
Stock and shares of Bell Atlantic Common Stock held by such "affiliates" of GTE or Bell
Atlantic, as the case may be, shall not be transferable during the 30 day period prior to the
Effective Time, and shares of Bell Atlantic Common Stock issued to, or as of the Effective
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Time held by, such "affiliates" of GTE and Bell Atlantic shall not be transferable until such
time as financial results covering at least 30 days of combined operations of GTE and Bell
Atlantic have been published within the meaning of Section 201.01 ofthe SEC's Codification
of Financial Reporting Policies, regardless of whether each such "affiliate" has provided the
signed Agreement referred to in Section 7.14 (a), except to the extent permitted by, and in
accordance with, SEC Accounting Series Release 135 and SEC StaffAccounting Bulletins 65
and 76. Any Bell Atlantic Common Stock held by any such "affiliate" shall not be
transferable, regardless of whether such "affiliate" has provided the applicable signed
Agreement referred to in Section 7.14(a), ifsuch transfer, either alone or in the aggregate with
other transfers by "affiliates", would preclude the ability of the Parties to account for the
transactions contemplated by this Agreement and the Option Agreements as a pooling of
interests. Bell Atlantic shall not register the transfer of any shares ofBell Atlantic Common
Stock unless such transfer is made in compliance with the foregoing.

SECTION 7.15 -SlueSky. GTE and Bell Atlantic will use their best efforts to obtain
priorto the Effective Time all necessary blue sky permits and approvals required to permit the
distribution ofthe shares ofBell Atlantic Common Stock to be issued in accordance with the
provisions of this Agreement.

SECTION 7.16 - PooJingoflnterests. Each of the Parties will use its best efforts to
(a) cause the transactions contemplated by this Agreement to be accounted for as a pooling of
interests in accordance with GAAP, and such accounting treatment to be accepted by Bell
Atlantic's independent certified public accountants, by the NYSE and by the SEC,
respectively, and (b) not take any action which could reasonably be expected to cause such
accounting treatment not to be obtained; provided that the foregoing shall not apply to any
conduct or the effect ofany conduct to obtain all necessary waivers, approvals and consents,
and to avoid any contractual, legal, regulatory or other issues, impediments or delays, to
consummate the transactions contemplated by this Agreement and the Option Agreements.
Nothing in this Agreement shall restrict the rights of any Party pursuant to the Option
Agreements.

SECTION 7.17 - Tax-Free Reorganization. (a) Each of the Parties will use its best
efforts to cause the Merger to qualify as a tax-free reorganization under Section 368 of the
Code. (b) Bell Atlanticwill deliver an Officer's Cenificate substantially in the form ofExhibit
7.17(b)(i) executed as of the Closing Date and GTE will deliver an Officer's Certificate
substantially in the form of Exhibit 7.17(bXii) executed as of the Closing Date
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ARTICLE VIII - CONDITIONS TO MERGER

SECTION 8.1 - Conditions to Obligations ofEach Party to Effect the Merger. The
respective obligations of each Party to effect the Merger shall be subject to the following
conditions:

(a) Stockholder Approval. Each of the GTE Stockholder Approval and the Bell
Atlantic Stockholder Approval shall have been obtained;

(b) Legality. No federal, state or foreign statute, rule, regulation, executive order,
decree, injunction or administrative order shall have been enacted, entered, promulgated or
enforced by any Governmental Entity which is in effect and has the effect of (i) making the
Merger illegal or otherwise prohibiting the consummation of the Merger or (ii) creating a
Material Adverse Effect on GTE or Bell Atlantic, with or without including its ownership of
GTE and its Subsidiaries after the Effective Time;

(c) HSRAct; CaliforniaPUc. Any waitingperiod applicable to theconsummation
ofthe Merger under the HSR Act shall have expired or been tenninated and the decision and
order of the California Public Utilities Commission ("CPUC") authorizing the Merger and
making any required detetnlinations under Section 854(a)-(c)oftheCaliforniaPublic Utilities
Code, including its determination as to any required allocation of economic benefits, if any,
of the Merger, between shareholders and ratepayers, shall have become final;

(d) RegulatoryMatters. All authorizations, consents, orders, permits orapprovals
of, or declarations or filings with, and all expirations of waiting periods imposed by, any
Governmental Entity <all of the foregoing, "Consents") which are necessary for the
consummation of the transactions contemplated hereby, other than Consents which, if not
obtained, would not have aMaterial Adverse Effecton Bell Atlantic, withorwithout including
its ownership ofGTE and its Subsidiaries afterthe Merger, or GTE, shall have been filed, have
occurred or have been obtained (all such Consents being referred to as the "Requisite
Regulatory Approvals") and all such Requisite Regulatory Approvals shall be in full force and
effect, provided, however, that a Requisite Regulatory Approval shall not be deemed to have
been obtained if in coMecUon with the grant thereof there shall have been an imposition by
any Governmental Entity of any condition, requirement, restriction or change of regulation,
or any other action directly or indirectly related to such grant taken by such Governmental
Entity, which would reasonably be expected to havea Material AdverseEffect on eitherof(A)
GTE or (8) Bell Atlantic (either with or without including its ownership of GTE and its
Subsidiaries after the Merger);

(e) Registration Statement Effective. The Registration Statement shall have
become effective prior to the mailing by each of GTE and Bell Atlantic of the Joint Proxy
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Statement to its respective stockholders, no stop order suspending the effectiveness of the
Registration Statement shall then be in effect, and no proceedings for that purpose shall then
be threatened by the SEC or shall have been initiated by the SEC and not concluded or
withdrawn;

(f) Blue Sky. All state securities or blue sky pennits or approvals required to carry
out the transactions contemplated hereby shall have been received;

(g) Stock Exchange Listing. The shares ofBell Atlantic Common Stock into which
the GTE Common Stock will be converted pursuant to Article IT hereofand the shares ofBell
Atlantic Common Stock issuable upon the exercise ofoptions pursuant to Section 2.8 hereof
shall have been duly approved for listing on the NYSE, subject to official notice ofissuance;

(h) Pooling. Unless unable to be delivered due to actions taken by the Parties
which constitute mutually agreed commerciallyreasonable effortsorcommerciallyreasonable
efforts with respect to wireless operations, (i) Bell Atlantic shall have received a letter from
PricewaterhouseCoopers L.L.P., dated as oftheClosing Date, to the effect that thetransactions
contemplated hereby will qualify for pooling of interests accounting treatment; and (ii) GTE
shall have received a letter from Arthur Andersen LLP, dated as of the Closing Date, to the
effect that the transactions contemplated hereby will qualify for poolingofinterests accounting
treatment;

(i) Consents Under GTE Agreements. GTE shall have obtained the consent or
approval of any person whose consent or approval shall be required under any agreement or
instrument in order to permit the consummation of the transactions contemplated hereby
except those which the failure to obtain would not, individually or in the aggregate, have a
Material Adverse Effect on Bell Atlantic, including its ownership ofGTE and its Subsidiaries
after the Merger; and

G) Consents Under Bell Atlantic Agreements. Bell Atlantic shall have obtained
the consent or approval ofany person whose consent or approval shall be required under any
agreementor instrument in orderto pennit theconsummation ofthe transactions contemplated
hereby except those which the failure to obtain would not, individually or in the aggregate,
have a Material Adverse Effect on Bell Atlantic, including its ownership of GTE and its
Subsidiaries after the Merger.

SECTION 8.2 - Additional Conditions to Obligations ofGTE. The obligations of
GTE to effect the Merger are also subject to the fulfillment of the following conditions:

(a) Representations and Warranties. The representations and warranties ofBetl
Atlantic contained in this Agreement shall be true and correct on the date hereofand (except
to the extent such representations and warranties speak. as ofadate earlier than the date hereof)
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shall also be true and correct on and as of the Closing Date, except for changes pennitted
under Section 6.2 hereof or otherwise contemplated by this Agreement and the Option
Agreements, with the same force and effect as if made on and as of the Closing Date,
provided, however, that for purposes of this Section 8.2(a) only, such representations and
warranties shall be deemed to be true and correct unless the failure or failures of such
representations and warranties to be so true and correct (without regard to materiality
qualifiers contained therein), individually or in the aggregate, results or would reasonably be
expected to result in a Material Adverse Effect on Bell Atlantic, either with or without
including its ownership of GTE and its Subsidiaries after the Merger;

(b) Agreements and Covenants. Bell Atlantic and Merger Subsidiary shall have
performed or complied with all agreements and covenants required by this Agreement to be
performed or complied with by them on or before the Effective Time, provided, however, that
for purposes ofthis Section 8.2 (b) only, such agreements and covenants shall be deemed to
have been complied with unless the failure or failures of such agreements and covenants to
have been complied with (without regard to materiality qualifiers contained therein),
individually or in the aggregate, results orwould reasonabIy be expected to result in aMaterial
Adverse Effect on Bell Atlantic, either with or without including its ownership of GTE and
its Subsidiaries after the Merger~

(c) Certificates. GTE shall have received a cenificate ofan executive officer of
Bell Atlantic to the effect set forth in paragraphs (a) and (b) above;

(d) Tax Opinion. GTE shall havereceived an opinion ofO'Melveny & Myers LLP,
special counsel to GTE, dated as of the Closing Date, in form and substance reasonably
satisfactory to GTE, substantially to the effect that, on the basis of the facts, representations
and assumptions set forth in such opinion, the Merger constitutes a tax-free reorganization
under Section 368 ofthe Code andtherefore: (A) no gain or loss will be recognized for federal
income tax purposes by Bell Atlantic, GTE or Merger Subsidiary as a result ofthe formation
ofMerger Subsidiary and the Merger, and (B) no gain or loss will be recognized for federal
income tax purposes by thestockholders ofGTE upon their exchange ofGTE Common Stock
solely for Bell Atlantic Common Stock pursuant to the Merger (except with respect to cash
received in lieu of a fractional share interest in Bell Atlantic Common Stock). In rendering
such opinion, O'Melveny & Myers LLP may require and rely upon representations and
covenants includingrepresentations and covenants substantially in thefonn ofthose contained
in the GTE officers certificate and the Bell Atlantic officer's certificate attached hereto as
Exhibit 7.17(bXii) and Exhibit 7.17(b)(i), respeetively~

(e) AjJiliQle Agreements. GTE shall have received the agreements required by
Section 7.14 hereof to be delivered by the Bell Atlantic "affiliates," duly executed by each
"affiliate" of Bell Atlantic; and
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(f) Bvlaws Amendment, BoardofDirectors. Bell Atlantic shall have taken all such
actions as shall be necessary so that (i) the Bylaws Amendment shall become effective not
laterthan the Effective Time; and (ii) at the Effective Time, the composition ofBell Atlantic's
Board shall comply with Section 7.12 hereof (assuming GTE has designated the GTE
Directors as contemplated by Section 7.12 hereof).

SECTION 8.3 - Additional Conditions to Obligations of Bell Atlantic. The
obligations of Bell Atlantic to effect the Merger are also subject to the fulfillment of the
following conditions:

(a) Representations and Warranties. The representations and warranties ofGTE
contained in this Agreement shall be true and correct on the date hereof and (except to the
extent such representations and warranties speak as ofa date earlier than the date hereof) shall
also be true and correct on and as of the Closing Date, except for changes pennitted under
Section 6.2 hereofor otherwise contemplated by this Agreement and the Option Agreements,
with the same force and effect as ifmade on and as of the Closing Date, provided, however,
that for purposes of this Section 8.3 (a) only, such representations and warranties shall be
deemed to be true and correct unless the failure or failures of such representations and
warranties to besotrue and correct (without regard to materiality qualifiers contained therein),
individually or in the aggregate, results orwould reasonabIybe expected to result in aMaterial
Adverse Effect on GTE or·Bell Atlantic (only after including its ownership of GTE and its
Subsidiaries after the Merger);

(b) Agreements and Covenants. GTE shall have performed or complied with all
agreements and covenants required by this Agreement to be performed or complied with by
them on or before the Effective Time, provided, however, that for purposes ofthis Section 8.3
(b) only, such agreements and covenants shall be deemed to have been complied with unless
the failure or failures ofsuch agreements and covenants to have been complied with (without
regard to materiality qualifiers contained therein), individually or in the aggregate, results or
would reasonably be expected to result in a Material Adverse Effect on GTE;

(c) Certificates. Bell Atlantic shall have received a certificate of an executive
officer of GTE to the effect set forth in paragraphs (a) and (b) above;

(d) GTE Rights Agreement. The rights issued pursuant to the GTE Rights
Agreement shall not have become non-redeemable, exercisable, distributed or triggered
pursuant to the tenns ofsuch Agreement and would not become so upon consummation ofthe
transactions contemplated hereby;

(e) Tax Opinion. Bell Atlantic shall have received an opinion ofSkadden, Arps,
Slate, Meagher &. Flom LLP, special counsel to Bell Atlantic, dated as of the EffectiveTime,
in form and substance reasonably satisfactory to Bell Atlantic, substantially to the effect that,
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